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In the year two thousand and sixteen, on the twenty-third day of December. 

Before us, Maitre Jacques Kesseler, notary residing in Petange. 

Is held the extraordinary general meeting of the sole shareholder of the company 
“PALAMOUNT N.V.”, with its former registered office in van Engelenweg 23, Cura 9 ao, with 
a share capital of EUR 30.000.00-, registered at the Cura 9 ao Commercial Registry with number 
61018, in process of deregistration at the Commercial Register of Cura 9 ao ("the Company") 

The meeting is presided by Mr. Cedric Paulus, lawyer, residing professionally in Luxembourg. 

The chainnan appoints as secretary Mr. Alain Emile Victor Renard, director, residing in L-832 1 
Olm, 17, rue Eisenhower, 

The meeting elects as scrutineer Mr Bernard Frederic M. de Merode, director, residing in L- 
2210 Luxembourg, 66, Boulevard Napoleon l er . 

The board of the meeting having thus been constituted, the chairman declares and requests the 
notary that: 

I. - The Shareholder present or represented, the proxy-holders of the represented Shareholder 
and the number of shares are shown on an attendance list, signed by the shareholder who is 
present, by the proxy-holders of the represented shareholder, by the board of the meeting and 
the undersigned notary. The attendance list will be kept at the notary's office. 

The proxies will remain annexed to the present deed in order to be recorded with it. 

II. - As appears from the said attendance list, all the six thousand and one hundred (6,100) shares, 
representing the entire issued capital, are present or represented at the present extraordinary 
general meeting, so that the meeting may validly decide on all the items of the agenda. 

III. - The agenda of the meeting is the following: 
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Agenda 


1) Acknowledgement and confirmation of the resolutions taken by the Shareholder in Cura 9 ao 
regarding, inter alia, (i) the transfer of the central administrative seat and the registered office, 
without dissolution and without interruption of the current financial year that runs from January 
1, 2016 to December 31, 2016, from Cura 9 ao to Luxembourg (Grand-Duchy of Luxembourg) 
and with effect as of the date of Shareholder's resolutions, (ii) the approval of an interim balance 
sheet as of September 30, 2016 and (iii) adoption by the company of the Luxembourg 
nationality without change of the legal form which will remain the fonn of a societe anonyme 
/ naamloze vennootschap (S.A./N.V.) and without discontinuity of the legal personality of the 
company. 

2) Adoption of the following corporate object: 

“The object of the Company is to carry out all transactions relating directly or indirectly to the 
taking of participating interests in whatsoever form, in any enterprise in the fonn of a capital 
company or of a partnership company, as well as the administration, management, control and 
development of such participations. 

In particular, the Company may use its funds for the creation, management, development and 
the disposal of a portfolio comprising all types of transferable securities or patents of whatever 
origin, take part in the creation, development and control of all enterprises, acquire all securities 
and patents, either by way of contribution, subscription, purchase or otherwise, option, as well 
as realise them by sale, transfer, exchange or otherwise. 

The Company may furthermore carry out any commercial, industrial or financial operations, as 
any transactions of real estate or moveable property. 

The Company may further borrow, grant securities in favour of third parties to secure its 
obligations or the obligations of companies in which it holds a direct or indirect participation 
or which fonn part of the same group of companies as the Company, grant loans or otherwise 
assist the companies in which it holds a direct or indirect participation or which form part of 
the same group of companies as the Company as well as any other companies or third parties 
including its shareholders. 

The Company may also carry out its business through branches in Luxembourg or abroad. 

The Company may also proceed with the acquisition, management, development, sale and 
rental of any real estate, whether furnished or not, and in general, carry out all real estate 
operations with the exception of those reserved to a dealer in real estate and those concerning 
the placement and management of money. In general, the Company may carry out any 
patrimonial, movable, immovable, commercial, industrial or financial activity as well as ail 
transactions and directly or indirectly the accomplishment and development of its purpose.” 

3) Ascertainment that pursuant to the balance sheet as of September 30, 2016, the company's 
net assets amount to EUR 272.013.3 16,00-, EUR 6.070,00- representing the share capital, EUR 
264.544.514,00- representing the reevaluation reserves, EUR 7.449.745,00- representing the 
general reserves and EUR 12.987,00- representing the profit for the period ending September 
30,2016. 
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4) Ascertainment that the share capital amounts to EUR 30.000,00- further to the incorporation 
of reevaluation reserves decided by the extraordinary general meeting of the shareholders of 
the Company held in Cura 9 ao, in front of the notary Mr. Andreas Eshuis, and executed on 
December 15, 2016. 

5) Increase of the Company’s share capital, without the issuance of new shares, by the amount 
of EUR 264.520.584,00- (two hundred sixty-four million five hundred twenty thousand five 
hundred eighty-four Euro) to raise it from the amount of EUR 30.000,00- (thirty thousand Euro) 
to EUR 264.550.584,00- (two hundred sixty-four million five hundred fifty thousand five 
hundred eighty-four Euro) by conversion of the corresponding amount of EUR 264.520.584,00- 
(two hundred sixty-four million five hundred twenty thousand five hundred eighty-four Euro) 
from the Company’s reevaluation reserves, resulting from its balance sheet of September 
30,2016. 

6) Adoption of the name "PALAMOUNT S.A.", abandon of any reference to the nominal value 
of the shares and restatement of the by-laws in order to bring them in confonnity with 
Luxembourg laws; 

7) Determination of the registered office; 

8) Appointment of directors and statutory auditor; 

9) Miscellaneous. 

IV. After having approved the foregoing and after deliberation, the Shareholder took the 
following resolutions: 

First resolution 

The Shareholder resolves to acknowledge and confirms the resolutions of the Shareholder taken 
on December 21, 2016 in Cura 9 ao regarding, inter alia: 

(i) the transfer of the central administrative seat and the registered office without 
dissolution and without interruption of the current financial year from January 01, 
2016 to December 31, 2016 from Cura 9 ao to Luxembourg (Grand-Duchy of 
Luxembourg) and with effect as of the date of Shareholder's resolutions, subject to 
the precedent condition of the fulfilment of the process of deregistration of the 
Company at the Commercial Register of Cura 9 ao 

(ii) the approval of an interim balance sheet as of September 30, 2016, 

(iii) the adoption by the company of the Luxembourg nationality without change of the 
legal form which will remain the form of a societe anonyme / naamloze 
vennootschap (S.A./N.V.) and without discontinuity of the legal personality of the 
company, which will subsequently be submitted to Luxembourg laws, and 

(iv) the current financial year has started on January 01, 2016 and will be tenninated on 
December 31, 2016. 
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Second resolution 


The meeting decides to adopt the following corporate object: 

“The object of the Company is to carry out all transactions relating directly or indirectly to the 
taking of participating interests in whatsoever form, in any enterprise in the form of a capital 
company or of a partnership company, as well as the administration, management, control and 
development of such participations. 

In particular, the Company may use its funds for the creation, management, development and 
the disposal of a portfolio comprising all types of transferable securities or patents of whatever 
origin, take part in the creation, development and control of all enterprises, acquire all securities 
and patents, either by way of contribution, subscription, purchase or otherwise, option, as well 
as realise them by sale, transfer, exchange or otherwise. 

The Company may furthermore carry out any commercial, industrial or financial operations, as 
any transactions of real estate or moveable property. 

The Company may further borrow, grant securities in favour of third parties to secure its 
obligations or the obligations of companies in which it holds a direct or indirect participation 
or which fonn part of the same group of companies as the Company, grant loans or otherwise 
assist the companies in which it holds a direct or indirect participation or which form part of 
the same group of companies as the Company as well as any other companies or third parties 
including its shareholders. 

The Company may also carry out its business through branches in Luxembourg or abroad. 

The Company may also proceed with the acquisition, management, development, sale and 
rental of any real estate, whether furnished or not, and in general, carry out all real estate 
operations with the exception of those reserved to a dealer in real estate and those concerning 
the placement and management of money. In general, the Company may carry out any 
patrimonial, movable, immovable, commercial, industrial or financial activity as well as ail 
transactions and directly or indirectly the accomplishment and development of its purpose.” 

Third resolution 

The meeting ascertains that pursuant to the interim balance sheet as of September 30, 2016, the 
company’s net assets amount to EUR 272.013.316,00-, EUR 6.070,00- representing the share 
capital, EUR 264.544.514,00- representing the reevaluation reserves, EUR 7.449.745,00- 
representing the general reserves and EUR 12.987,00- representing the profit for the period 
ending September 30, 2016. 

Fourth resolution 

The meeting ascertains that pursuant to the extraordinary general meeting of the shareholders 
of the Company held in Cura 9 ao, in front of the notary Mr. Andreas Eshuis, and executed on 
December 15, 2016, the share capital amounts to EUR 30.000,00- further to the incorporation 
of reevaluation reserves. 
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Fifth resolution 


The meeting resolves to increase the Company's share capital, without the issuance of new 
shares, by the amount of EUR 264.520.584,00- (two hundred sixty-four million five hundred 
twenty thousand five hundred eighty-four Euro) to raise it from the amount of EUR 30.000,00- 
(thirty thousand Euro) to EUR 264.550.584,00- (two hundred sixty-four million five hundred 
fifty thousand five hundred eighty-four Euro) by conversion of the corresponding amount of 
EUR 264.520.584,00- (two hundred sixty-four million five hundred twenty thousand five 
hundred eighty- four Euro) from the Company’s reevaluation reserves, resulting from its 
balance sheet of September 30, 2016. 

The transfonnation of the company into a public limited company under Luxembourg laws and 
its capital increase have been subject of a report of the private limited liability company Atwell 
S.a r.l., R.C.S. Luxembourg B 169.787, with registered office in 2 rue Drosbach, L-3372 
Leudelange, dated on December 22, 2016 in accordance with the provisions of article 31-1 of 
the amended law on commercial companies, which concludes as follows: 

“On the basis of the work carried out by us, nothing has come to our attention that would cause us 
to believe that the global net asset value of the Company is not at least equal to the amount of the 
subscribed capital, at the end of the transfer of statutory seat and the capital increase”. 

The report after having been signed "ne varietur" by the proxy-holder and the undersigned 
notary, will remain annexed to the present deed to be submitted to the registration authorities. 

Sixth resolution 

The meeting decides to adopt the name "PALAMOUNT S.A.", to abandon any reference to the 
nominal value of the shares and to restate the Article of Association of the Company in order 
to bring them in conformity with Luxembourg, as follow, the English version prevailing: 

“ Name and seat 

Article 1 

1 . There is hereby established a public limited liability company (‘societe anonyme’), under the 
name of ‘PALAMOUNT S.A.’ (hereafter the ‘Company’), which will be governed by the laws 
of the Grand Duchy of Luxembourg, in particular by the law of 10 August 1915 concerning 
commercial companies, as amended, (hereafter the ‘Law’), and by the present articles of 
incorporation (hereafter the ‘Articles’). 

The Company may have one shareholder (the Sole Shareholder) or more shareholders. The 
death, suspension of civil rights, insolvency, liquidation or bankruptcy of the Sole Shareholder 
will not dissolve the Company. 

2. The registered office of the Company is established in Luxembourg, Grand-Duchy of 
Luxembourg. 

3. It may be transferred to any other place in the Grand-Duchy of Luxembourg by a decision of 
the sole director or the Board of Directors in case of plurality of directors. The sole director or 
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in case of plurality of directors the Board of Directors will ensure that the Articles of 
Association be amended to reflect such a transfer. 


Objects 
Article 2 

The object of the Company is to carry out all transactions relating directly or indirectly to the 
taking of participating interests in whatsoever form, in any enterprise in the form of a capital 
company or of a partnership company, as well as the administration, management, control and 
development of such participations. 

In particular, the Company may use its funds for the creation, management, development and 
the disposal of a portfolio comprising all types of transferable securities or patents of whatever 
origin, take part in the creation, development and control of all enterprises, acquire all securities 
and patents, either by way of contribution, subscription, purchase or otherwise, option, as well 
as realise them by sale, transfer, exchange or otherwise. 

The Company may furthermore carry out any commercial, industrial or financial operations, as 
any transactions of real estate or moveable property. 

The Company may further borrow, grant securities in favour of third parties to secure its 
obligations or the obligations of companies in which it holds a direct or indirect participation 
or which form part of the same group of companies as the Company, grant loans or otherwise 
assist the companies in which it holds a direct or indirect participation or which form part of 
the same group of companies as the Company as well as any other companies or third parties 
including its shareholders. 

The Company may also carry out its business through branches in Luxembourg or abroad. 

The Company may also proceed with the acquisition, management, development, sale and 
rental of any real estate, whether furnished or not, and in general, carry out all real estate 
operations with the exception of those reserved to a dealer in real estate and those concerning 
the placement and management of money. In general, the Company may carry out any 
patrimonial, movable, immovable, commercial, industrial or financial activity as well as ail 
transactions and directly or indirectly the accomplishment and development of its purpose. 

Duration 

Article 3 

The Company is incorporated for an unlimited duration. 

The Company may be dissolved, at any time, by a resolution of the General Meeting (as defined 
below) adopted in the manner required for amendments of the Articles. 

Capital and shares 

Article 4 
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The subscribed share capital is set at EUR 264.550.584,00- (two hundred sixty-four million 
five hundred fifty thousand five hundred eighty-four Euro) consisting of six thousand and one 
hundred (6.100) ordinary shares without nominal value. 

In addition to the share capital, there may be set up a premium account into which any premium 
paid on any share in addition to its par value is transferred. The subscribed share capital or the 
premium account of the Company may be increased or reduced by a resolution adopted by the 
General Meeting in the manner required for amendment of the Articles. 

Re-purchase of shares 

Article 5 

1 . The Company is entitled to redeem its own shares, provided that: 

a. the authorization to acquire shares shall be given by the general meeting, which shall 
determine the terms and conditions of the proposed acquisition and in particular the maximum 
number of shares to be acquired, the duration of the period for which the authorization is given, 
which may not exceed 5 years, and in the case of acquisition for value, the maximum and the 
minimum consideration. 

b. at least one share continues to be held by third parties, not by the Company itself; 

c. the shares are fully paid-up, and 

d. as a consequence of payment of the purchase price of the relevant shares, the net equity of 
the Company shall not become negative. 

2. No voting rights, nor preference on whatever account shall be derived from the shares held 
by the Company in its own capital; nor shall any distribution of profits or of a surplus balance 
after liquidation of the Company be made on such shares. Said shares shall be disregarded for 
determining a quorum at any meeting. 

3. The Company is authorized to proceed to cancellation of the shares held by the Company in 
its own capital, subject to a resolution to that effect from the shareholders by way of an 
extraordinary shareholders' meeting amending the Articles of Association. 

4. The general meeting may decide on whole or partial repayment, provided that the equity of 
the Company shall not become negative at the time of the repayment and does not become 
negative by the repayment. 

Share register 

Article 6 

There will be held at the registered office a register of shares which may be inspected by each 
shareholder. 

The Company recognizes only one single owner per share. If one or more shares are jointly 
owned or if the title of ownership to such share(s) is divided, split or disputed, all person(s) 
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claiming a right to such share(s) has/have to appoint one single attorney to represent such 
share(s) towards the Company. The failure to appoint such attorney implies a suspension of all 
rights attached to such share(s). 

If the shares belong to bare owners and usufructuaries, all rights, including voting rights, shall 
be exercised by the usufructuary(ies). 

Share certificates may be issued for the registered shares, at the request of the shareholder. 

All expenses for the issue of share certificates shall be for the account of the shareholder 
concerned. 

Share certificates may be issued for several shares of the same class jointly at the request of the 
shareholder. 

The holder of such a share certificate is entitled at all times to request its conversion into a share 
certificate representing a different number of shares of the same class. 

Share certificates shall be signed by 2 directors or by a person designated for that purpose by 
the Board of Directors. 

Article 7 

The Board of Directors shall maintain a register in which the names and addresses of all the 
holders of registered shares, the quantity, class and serial numbers of the shares are recorded. 
The register shall furthermore state, the date of acquisition, and whether or not a share 
certificate of registered share has been issued. Annotations shall also be made of establishment 
or transfer of a right of usufruct on the shares, or a pledge, as well as the a possible transfer of 
voting rights. 

The entries in the register shall be signed by a director or by a person designated for that purpose 
by the Board of Directors. 

Each shareholder is entitled to access to the register for its inspection. 

The ownership of registered shares shall be established by an entry in the shareholders' register. 
The transfer of registered shares shall be effected, either by notifying an instrument of transfer 
to the Company, or by written acknowledgement by the Company of the transfer. 

Written acknowledgement of the transfer shall be effected by a signed annotation on the deed 
of transfer or by a written statement to the transferee. 

Management 

Article 8 

1. The Company is managed by a sole director or by a Board of Directors composed of at least 
three (3) members in case of a sole Shareholder, and shall be managed by a Board of Directors 
composed of at least three (3) members in case of plurality of Shareholders, their number being 
determined by the Sole Shareholder, or in case of plurality of Shareholders, by the General 
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Meeting. Director(s) need not to be shareholder s) of the Company. In case of plurality of 
directors the General Meeting may decide to create two categories of directors (A Directors and 
B Directors). 

The director(s) shall be elected by the sole Shareholder, or in case of plurality of Shareholders 
by the General Meeting, for a period not exceeding six (6) years and until their successors are 
elected, provided, however, that any director may be removed at any time by a resolution taken 
by the General Meeting of Shareholders. The director(s) shall be eligible for reappointment. 

In the event of vacancy in the office of a director because of death, resignation or otherwise, 
the remaining directors elected by the General Meeting may meet and elect a director to fill 
such vacancy until the next General Meeting of Shareholders. 

2. In case of plurality of directors, the Board of Directors shall choose from among its members 
a chairman, and may choose among its members one or more vice-chairmen. The Board of 
Directors may also choose a secretary, who need not be a director and who may be instructed 
to keep the minutes of the meetings of the Board of Directors as well as to carry out such 
administrative and other duties as directed from time to time by the Board of Directors. 

The Board of Directors shall meet upon call by, at least, the chairman or any two directors or 
by any person delegated to this effect by the directors, at the place indicated in the notice of 
meeting, the person(s) convening the meeting setting the agenda. Notice in writing or by telefax 
or e-mail of any meeting of the Board of Directors containing the agenda of the meeting shall 
be given to all directors at least eight calendar days in advance of the date set for such meeting, 
except in circumstances of emergency where twenty-four hours prior notice shall suffice which 
shall duly set out the reason of urgency. This notice may be waived, either prospectively or 
retrospectively, by the consent in writing or by telefax or e-mail of each director. Separate 
notice shall not be required for meetings held at times and places described in a schedule 
previously adopted by resolution of the Board of Directors. 

Any director may act at any meeting of the Board of Directors by appointing in writing or by 
telefax or e-mail another director as his proxy. 

The Board of Directors may deliberate or act validly only if at least a majority of directors is 
present or represented at a meeting of the Board of Directors. If a quorum is not obtained within 
half an hour of the time set for the meeting the directors present may adjourn the meeting to a 
later time and venue. The secretary to the Board, if any, failing whom by any director, shall 
give notices of the adjourned meeting. Board resolutions shall be validly adopted by a majority 
of the votes of the directors present or represented, provided that if the shareholders have 
appointed one or several Directors of categorie A and one or several Directors of categorie B, 
at least a majority of A Directors and one (1) B Director vote in favour of the resolution. Board 
resolutions shall be recorded in minutes signed by the chairperson of the meeting or, if no 
chairperson has been appointed, by all the directors present or represented. 

Any director may participate in a meeting of the Board of Directors by conference call, 
videoconference or similar means of communications equipment whereby all persons 
participating in the meeting can hear each other, and participating in a meeting by such means 
shall constitute presence in person at such meeting. 
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Notwithstanding the foregoing, a resolution of the Board of Directors may also be passed by 
unanimous consent in writing that may consist of one or several documents containing the 
resolutions and signed by each and every director. The date of such a resolution shall be the 
date of the last signature. 

This article does not apply in the case that the Company is managed by a sole director. 

3. The Board is vested with the broadest powers to perform or cause to be performed all acts of 
disposition and administration in the Company's interest. All powers not expressly reserved by 
the Law on Companies or by the Articles to the General Meeting fall within the competence of 
the Board. 

4. The Board of Directors may appoint one delegate to the day to day management of the 
Company, who need not to be a Shareholder or a director, who will have the full power to act 
in the name of the Company concerning the day to day management. 

The Board is also authorised to appoint a person, either director or not, for the purposes of 
performing specific functions at every level within the Company. 

5. The Company shall be bound towards third parties in all matters only by (i) the joint 
signatures of any two members of the Boardor the sole signature of the sole director, or (ii) the 
joint signatures of any persons or sole signature of the person to whom such signatory power 
has been granted by the Board of Directors or the sole director, but only within the limits of 
such power. 

In the case of directors of category A and category B, the Company will only be bound by the 
joint signature of any A Director together with any B Director. 

6. No contract or other transaction between the Company and any other company or firm shall 
be affected or invalidated by the fact that any one or more of the directors or officers of the 
Company is interested in, or is a director, associate, officer or employee of such other company 
or firm. 

Any director or officer of the Company who serves as director, officer or employee of any 
company or firm with which the Company shall contract or otherwise engage in business shall 
not, solely by reason of such affiliation with such other company or firm, be prevented from 
considering and voting or acting upon any matters with respect to such contract or other 
business. 

In the event that any director of the Company may have any personal and opposite interest in 
any transaction of the Company, such director shall make known to the Board such personal 
and opposite interest and shall not consider or vote upon any such transaction, and such 
transaction, and such director's interest therein, shall be reported to the next following annual 
General Meeting. The two preceding paragraphs do not apply to resolutions of the Board 
concerning transactions made in the ordinary course of business of the Company which are 
entered into on ann's length terms. 

General meeting of shareholders 

Article 9 
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In the case of a Sole Shareholder, the Sole Shareholder assumes all powers conferred to the 
General Meeting. In these Articles, decisions taken, or powers exercised, by the General 
Meeting shall be a reference to decisions taken, or powers exercised, by the Sole Shareholder 
as long as the Company has only one shareholder. The decisions taken by the Sole Shareholder 
are documented by way of minutes. 

In the case of a plurality of Shareholders, any regularly constituted Shareholders meeting of the 
Company (the General Meeting) shall represent the entire body of Shareholders of the 
Company. It shall have the broadest powers to order, carry out or ratify acts relating to all the 
operations of the Company. 

The annual General Meeting shall be held, in accordance with Luxembourg law, in 
Luxembourg at the address of the registered office of the Company or at such other place in the 
Grand-Duchy of Luxembourg as may be specified in the convening notice of the meeting on 
the second Monday of June at 03.00 p.m. 

The annual General Meeting may be held abroad if, in the absolute and final judgment of the 
Board, exceptional circumstances so require. 

Other Shareholders meetings of the Company may be held at such place and time as may be 
specified in the respective convening notices of the meeting. 

Article 10 

Any Shareholder may participate in a General Meeting by conference call, video conference or 
similar means of communications equipment whereby (i) the Shareholders attending the 
meeting can be identified, (ii) all persons participating in the meeting can hear and speak to 
each other, (iii) the transmission of the meeting is performed on an on-going basis and (iv) the 
Shareholders can properly deliberate, and participating in a meeting by such means shall be 
deemed present in person at such meeting. 

The notice periods and quorum provided for by Law on Companies shall govern the convening 
notices for, and the conduct of the General Meetings, unless otherwise provided herein. 

Article 11 

Each share is entitled to one vote. 

Except as otherwise required by law or by these Articles, resolutions at a duly convened General 
Meeting will be passed by a simple majority of those present or represented and voting. 

A Shareholder may act at any General Meeting by appointing another person as his proxy in 
writing whether in original, by telefax or e-mail to which an electronic signature, which is valid 
under Luxembourg law, is affixed. 

If all the Shareholders of the Company are present or represented at a General Meeting, and 
consider themselves as being duly convened and informed of the agenda of the meeting, the 
meeting may be held without prior notice. 

Article 12 
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A person designated by the general meeting shall record the deliberations and the resolutions 
adopted at such meeting. The minutes shall be signed by the members of the bureau of the 
meeting. 

The signed minutes shall be kept at the registered office of the Company for the prescribed 
period stipulated by the law, under the responsibility of the board of directors. 

Each shareholder is entitled to receiving a copy of the minutes. 

Financial year 
Article 13 

The accounting year of the Company shall begin on the 1st of January of each year and shall 
terminate on the 3 1st of December of the same year. 

Article 14 

Each year at the date set by the Articles of Association regarding the the annual general 
shareholders' meeting, the board of directors shall submit the annual accounts, consisting of a 
balance sheet, a profit and loss account and notes to the accounts. 

The figures of the annual accounts shall be detennined by a decision of the Board of Directors 
and the supervisory auditor may inspect, the books, correspondence, and in general all records 
of the Company and issue its report. 

The drafted annual accounts and the report of the supervisory auditor shall be submitted to the 
general meeting for their approval. 

The annual accounts, as well as the report of the supervisory auditor shall be sent to registered 
shareholders together with the convening notice. 

Distribution of profits 

Article 15 

From the annual net profits of the Company, 5% (five per cent) shall be allocated to the reserve 
required by law. This allocation shall cease to be required as soon as such legal reserve amounts 
to 10% (ten per cent) of the capital of the Company as stated or as increased or reduced from 
time to time. 

The General Meeting decides on the allocation of the remaining balance of the net profits and 
decides to pay dividends from time to time as it deems in its discretion to best suit the purpose 
and policy of the Company 

The dividends may be paid in euro or any other currency selected by the Board and they may 
be paid at such places and times as may be determined by the Board. The Board may decide to 
pay interim dividends under the conditions and within the limits laid down in the Law on 
Companies. 
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Article 16 


If for any year the approved and adopted profit and loss account shows a loss which cannot be 
covered by the reserves or compensated otherwise, no profits shall be distributed in the 
subsequent years until such loss has been wiped out. 

No distributions shall be made to the shareholders if the equity of the Company should be 
negative or if the equity of the Company would become negative pursuant to the distribution. 

Statutory Auditor(s). 

Article 17 

The operations of the Company shall be supervised by one or several statutory auditor(s) 
(commissaire(s)), or, where requested by the Law on Companies, an independent external 
auditor (reviseur d'entreprises agree). The statutory auditor(s) shall be elected for a term not 
exceeding six years and shall be re-eligible. 

The statutory auditor(s) will be appointed by the General Meeting, which will determine their 
number, their remuneration and the tenn of their office. The General Meeting may remove the 
statutory auditor(s) in office at any time, with or without cause. 

Amendments of the Articles of incorporation and dissolution of the Company 

Article 18 

1 . These Articles may be amended, from time to time, by an extraordinary General Meeting, 
subject to the quorum and majority requirements referred to in the Law on Companies. 

2. The Company may be dissolved, at any time, by a resolution of the General Meeting adopted 
in the manner required for amendment of these Articles. In the event of a dissolution of the 
Company, the liquidation shall be carried out by one or several liquidators (who may be 
physical persons or legal entities) appointed by the General Meeting deciding such liquidation. 
Such General Meeting shall also detennine the powers and the remuneration of the liquidator(s). 

Applicable law 

Article 19 

Reference is made to the provisions of the law of 10 August 1915 concerning commercial 
companies, as amended, for all matters for which no specific provision is made in these Articles. 


Seventh resolution 

The Shareholder resolves to fix the address of the registered office at Grand-Rue 74, L-1660 
Luxembourg (Grand-Duchy of Luxembourg). 

Eighth resolution 
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The Shareholder terminates the mandate of FP Management Antilles N.V. as director of the 
Company. 

The Shareholder resolves to appoint as directors of the Company, until the end of the statutory 
general shareholders' meeting of 2022, the following persons: 

- As Director A:: 

Mr. Luc Jacques Leon Cesar Bertrand, born in Leopoldville, Congo, on the fourteenth 
day of February nineteen hundred fifty-one, residing in B-1150 Bruxelles, 67, route 
Gouvernementale, as chairperson; 

Mrs. Fabienne Marie Lucrece Berthe A.H. Ackennans, born in Antwerp Belgium on 
the seventeenth day of February nineteen hundred fifty-two, residing in B-1150 
Bruxelles, 67, route Gouvernementale; 

Mr. John-Eric Fernand Pascal Cesar Bertrand, born in Farnborough, United Kingdom, 
the sixteenth day of November nineteen hundred and seventy-seven, residing in B-1970 
Wezembeek-Oppem, 13, Domaine Fuji; 

Mrs. Marie Pascale Henri Y. Ackennans, bom in Antwerp, Belgium, on the sixteenth 
day of May nineteen hundred and fifty- four, residing in 1, Chemin Vert, B-5950 
Emines; 

As Director B : 

Mr. Bernard Frederic M. de Merode, born in Rixensart, Belgium on the seventeenth day 
of May nineteen hundred fourty-nine, L-2210 Luxembourg, 66, Boulevard Napoleon 
ler; 

Mr. Alain Emile Victor Renard, born in Liege, Belgium on the eighteenth day of July 
nineteen hundred sixty-three, residing in L-8321 Olm, 17, me Eisenhower, 

The Shareholder resolved to appoint, as statutory auditor of the Company, the private limited 
liability company Fiscoges S.a r.l., R.C.S. Luxembourg B174.051, with registered office in L- 
8362 Grass, 4, me de Kleinbettingen, until the end of the statutory general shareholders' meeting 
of 2022. 

There being no further business on the agenda, the meeting was closed. 

DECLARATION 


The undersigned notary herewith declares having verified that the conditions provided for in 
article 26 of the Law, have all been complied with. 

Declaration 

The undersigned notary who knows English, states herewith that on request of the above 
appearing person, the present deed is worded in English followed by a French version; on 
request of the same person and in case of divergences between the English and the French text, 
the English text will prevail. 

Whereof the present deed was drawn up in Petange, on the day named at the beginning of this 
document. 
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The document having been read to the person appearing, who is known to the notary by its 
surname, first name, civil status and residence, the said person signed together with the notary 
this original deed. 

Suit la traduction frangaise du texte qui 
precede: 

L'an deux mille seize, le vingt-trois decembre. 

Par-devant, Maitre Jacques Kesseler notaire de residence a Petange. 

S'est reunie l’assemblee generale extraordinaire de la societe "PALAMOUNT N.V.", une 
societe de droit de Cura 9 ao avec siege social precedemment situe a van Engelenweg 23, 
Cura 9 ao, avec un capital social de EUR 30.000,00- enregistree aupres du Registre de Commerce 
de sous le numero 61018, en cours de desimmatriculation aupres du Registre de Commerce de 
Cura 9 ao ("la Societe") 

L’assemblee est presidee par M. Cedric Paulus, avocat, demeurant professionnellement a L- 
4701 Petange, 13, route de Luxembourg 

La presidente designe coniine secretaire M. Alain Emile Victor Renard, administrateur, 
demeurant a L-8321 Olm, 17, rue Eisenhower, 

L’assemblee choisit coniine scrutateur M. Bernard Frederic M. de Merode, administrateur, 
demeurant a L-2210 Luxembourg, 66, Boulevard Napoleon ler 

Le bureau ainsi constitue, la presidente expose et prie le notaire instrumentant d’acter ce qui 
suit: 

I. - Que l’actionnaire unique present ou represente, les mandataires de l’actionnaire represente, 
ainsi que le nombre d'actions qu’il detient sont indiques sur une liste de presence. Cette liste de 
presence, apres avoir ete signee "ne varietur" par l’actionnaire present, les mandataires de 
l’actionnaire represente ainsi que par les membres du bureau et le notaire instrumentant, sera 
conservee en l'etude du notaire. 

Les procurations resteront annexees au present proces-verbal pour etre soumises avec lui a la 
fonnalite de l'enregistrement. 

II. - Qu'il resulte de ladite liste de presence que toutes les six mille cent (6.100) actions 
representant l’integralite du capital souscrit sont presentes ou representees a la presente 
assemblee generale extraordinaire, de sorte que celle-ci peut valablement decider sur tous les 
points de l'ordre du jour. 

III. - L'ordre du jour de Tassemblee est le suivant : 

Agenda 
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1 . Reconnaissance et confirmation des decisions prises par l'Actionnaire a Cura 9 ao concernant, 
entre autre, (i) le transfert de [’administration centrale et du siege social sans dissolution et sans 
interruption de l'exercice social en cours du premier janvier 2016 au 31 decembre 2016 de 
Cura 9 ao a Luxembourg (Grand-Duche de Luxembourg) et avec effet a la date de la decision de 
l'Actionnaire, (ii) l’approbation du bilan intermediate arrete au 30 septembre 2016 et (iii) 
l’adoption par la Societe de la nationality luxembourgeoise sans changement de forme sociale 
qui restera etablie sous la fonne d’une societe anonyme (S.A.) ou « naamloze vennootschap » 
(« N.V. ») et sans interruption de la personnalite juridique de la Societe. 

2. Adoption de l’objet social suivant : 

« La societe a pour objet accomplir toutes operations se rapportant directement ou 
indirectement a la prise de participations sous quelque forme que ce soit, dans toute entreprise 
se presentant sous fonne de societe de capitaux ou de societe de personnes, ainsi que 
fadministration, la gestion, le controle et le developpement de ces participations. 

Elle pourra notamment employer ses fonds a la creation, a la gestion, la mise en valeur et a la 
cession d’un portefeuille se composant de tous titres et brevets de toute origine, participer a la 
creation, au developpement et au controle de toute entreprises, acquerir par voie d'apport, de 
souscription, de prise ferine ou d’option d'achat et de toute autre maniere, tous titres et brevet, 
les realiser par voie de vente, de cession, d'echange ou autrement. 

La Societe pourra accomplir en outre toutes operations commerciales, industrielles ou 
financieres, ainsi que toutes transactions concernant la propriety immobiliere ou mobiliere. 

La Societe peut egalement emprunter, garantir, accorder des suretes a des tiers afin de garantir 
ses obligations ou les obligations de societes dans lesquelles elle detent une participation 
directe ou indirecte ou des societes qui font partie du meme groupe de societes que la Societe, 
accorder des prets a ou assister autrement des societes dans lesquelles elle detient une 
participation directe ou indirecte ou des societes qui font partie du meme groupe de societes 
que la Societe ainsi que toutes autres societes ou tiers y compris ses actionnaires. 

La Societe peut egalement realiser son activity par l'intennediaire de succursales au 
Luxembourg ou a l’etranger. 

Elle pourra egalement proceder a l’acquisition, la gestion, l'exploitation, la vente ou la location 
de tous immeubles, meubles, non meubles et generalement faire toutes operations immobilieres 
a l'exception de celles de marchands de biens et le placement et la gestion de ses liquidites. En 
general, la Societe pourra faire toutes operations a caractere patrimonial, mobilieres, 
immobilieres, commerciales, industrielles ou financieres, ainsi que toutes transactions et 
operations de nature a promouvoir et a faciliter directement ou indirectement la realisation de 
l'objet social ou son extension. » 

3. Constatation suivant laquelle il ressort du bilan interimaire etabli au 30 septembre 2016 que 
l’actif net de la societe s’eleve a EUR 272.013.316,00-, dont EUR 6.070,00- represente le 
capital social, EUR 264.544.514,00- represente les reserves de devaluation, EUR 
7.449.745,00- represente les reserves et EUR 12.987,00- represente les resultats de la periode 
jusqu’au 30 septembre 2016. 
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4. Constatation suivant laquelle le capital de la societe s’eleve a EUR 30.000,00-, suite a 
1’ incorporation de reserves de reevaluation decidee par l’assemblee generate extraordinaire de 
la societe tenue a Cura 9 ao, devant le notaire Me Andreas Eshuis, en date du 15 decembre 2016. 

5. Augmentation du capital social de la societe, sans emission de nouvelles actions, a 
concurrence d'un montant de EUR 264.520.584,00- (deux cent soixante-quatre millions cinq 
cent vingt mille cinq cent quatre-vingt-quatre Euros) pour le porter du montant de EUR 
30.000,00- (trente mille Euros) au montant de 264.550.584,00- (deux cent soixante-quatre 
millions cinq cent cinquante mille cinq cent quatre-vingt-quatre Euros) par la conversion du 
montant correspondant de EUR 264.520.584,00- (deux cent soixante-quatre millions cinq cent 
vingt mille cinq cent quatre-vingt-quatre Euros) issu des reserves de reevaluation de la societe, 
telles qu’elles resultent de son bilan intennediaire au 30 Septembre 2016. 

6. Adoption du nom « PALAMOUNT S.A. », abandon de toute reference a la valeur nominale 
des actions et refonte des statuts alin de les mettre en conformite avec les lois 
luxembourgeoises; 

7. Determination du siege social; 

8. Nominations des administrateurs et du commissaire au compte; 

9. Divers. 

IV. Apres avoir approuve l’agenda et delibere, l’Actionnaire a pris les decisions suivantes: 

Premiere resolution 

L’Actionnaire a decide de reconnaitre et de confirmer les decisions prises par l’Actionnaire le 
21 decembre 2016 a Cura 9 ao concernant, entre autres : 

(i) le transfert de fadministration centrale et du siege social sans dissolution et sans 
interruption de fexercice social en cours du premier janvier 2016 au 31 decembre 
2016 de Cura 9 ao a Luxembourg (Grand-Duche de Luxembourg) avec effet a la date 
de la decision de l’Actionnaire, sous reserve de l’accomplissement des fonnalites de 
desimmatriculation aupres du Registre de Commerce de Cura 9 ao, 

(ii) l'approbation du bilan intennediaire arrete au 30 septembre 2016, 

(iii) l’adoption par la Societe de la nationality luxembourgeoise sans changement de 
fonne sociale, qui restera etablie sous la forme d’une societe anonyme (S.A.) ou 
« naamloze vennootschap » (« N.V. ») et sans interruption de la personnalite 
juridique de la Societe, qui sera soumise aux lois du Grand-Duche de Luxembourg, 
et 

(iv) l’annee sociale a commence le l er janvier 2016 et se terminera le 3 1 decembre 2016. 

Deuxieme resolution 

L’assemblee decide d’adopter l’objet social suivant : 
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« La societe a pour objet accomplir toutes operations se rapportant directement ou 
indirectement a la prise de participations sous quelque forme que ce soit, dans toute entreprise 
se presentant sous fonne de societe de capitaux ou de societe de personnes, ainsi que 
fadministration, la gestion, le controle et le developpement de ces participations. 

Elle pourra notamment employer ses fonds a la creation, a la gestion, la mise en valeur et a la 
cession d'un portefeuille se composant de tous titres et brevets de toute origine, participer a la 
creation, au developpement et au controle de toute entreprises, acquerir par voie d’apport, de 
souscription, de prise ferine ou d’option d'achat et de toute autre maniere, tous titres et brevet, 
les realiser par voie de vente, de cession, d’echange ou autrement. 

La Societe pourra accomplir en outre toutes operations commerciales, industrielles ou 
financieres, ainsi que toutes transactions concernant la propriete immobiliere ou mobiliere. 

La Societe peut egalement emprunter, garantir, accorder des suretes a des tiers afin de garantir 
ses obligations ou les obligations de societes dans lesquelles elle detient une participation 
directe ou indirecte ou des societes qui font partie du meme groupe de societes que la Societe, 
accorder des prets a ou assister autrement des societes dans lesquelles elle detient une 
participation directe ou indirecte ou des societes qui font partie du meme groupe de societes 
que la Societe ainsi que toutes autres societes ou tiers y compris ses actionnaires. 

La Societe peut egalement realiser son activite par l’intennediaire de succursales au 
Luxembourg ou a l'etranger. 

Elle pourra egalement proceder a l’acquisition, la gestion, l’exploitation, la vente ou la location 
de tous immeubles, meubles, non meubles et generalement faire toutes operations immobilieres 
a l’exception de celles de marchands de biens et le placement et la gestion de ses liquidites. En 
general, la Societe pourra faire toutes operations a caractere patrimonial, mobilieres, 
immobilieres, commerciales, industrielles ou financieres, ainsi que toutes transactions et 
operations de nature a promouvoir et a faciliter directement ou indirectement la realisation de 
l’objet social ou son extension. » 

Troisieme resolution 

L’assemblee constate qu’il ressort dubilan intermediate etabli au30 septembre2016 que l’actif 
net de la societe s’eleve a EUR 272.013.316,00-, dont EUR 6.070,00- represente le capital 
social, EUR 264.544.514,00- represente les reserves de reevaluation, EUR 7.449.745,00- 
represente les reserves et EUR 12.987,00- represente les resultats de la periode jusqu’au 30 
septembre 2016. 

Quatrieme resolution 

L’assemblee constate que le capital de la societe s’eleve a EUR 30.000,00-, suite a 
1’ incorporation de reserves de reevaluation decidee par l’assemblee generate extraordinaire de 
la societe tenue a Cura 9 ao, devant le notaire Me Andreas Eshuis en date du 15 decembre 2016. 

Cinquieme resolution 

L’assemblee decide d’augmenter le capital social de la societe, sans emission de nouvelles 
actions, a concurrence d’un montant de EUR 264.520.584,00- (deux cent soixante-quatre 
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millions cinq cent vingt mille cinq cent quatre-vingt-quatre Euros) pour le porter du montant 
de EUR 30.000,00- (trente mille Euros) au montant de 264.550.584,00- (deux cent soixante- 
quatre millions cinq cent cinquante mille cinq cent quatre-vingt-quatre Euros) par la conversion 
du montant correspondant de EUR 264.520.584,00- (deux cent soixante-quatre millions cinq 
cent vingt mille cinq cent quatre-vingt-quatre Euros) issu des reserves de reevaluation de la 
societe, telles qu'elles resultent de son bilan intermediate au 30 Septembre 2016. 

La transformation de la societe en societe anonyme de droit luxembourgeois et son 
augmentation de capital subsequente ont fait l'objet d'un rapport de la societe a responsabilite 
limitee Atwell S.a r.L, R.C.S. Luxembourg B 169.787, avec siege social a 2, rue Drosbach, L- 
3372 Leudelange, en date du 22 decembre 2016, conformement aux dispositions de l'article 31- 
1 de la loi modifiee sur les societes commerciales, qui conclut coniine suit: 

“On the basis of the work carried out by us, nothing has come to our attention that would cause us 
to believe that the global net asset value of the Company is not at least equal to the amount of the 
subscribed capital, at the end of the transfer of statutory seat and the capital increase”. 

Le rapport, apres avoir ete signe "ne varietur" par le mandataire, le bureau de l'assemblee et le 
notaire instrumentant, restera annexe au present acte pour etre soumis avec lui aux fonnalites 
de fenregistrement. 

Sixieme resolution 

L’Actionnaire decide d’adopter la denomination « PALAMOUNT S.A. », d’abandonner toute 
reference a la valeur nominale des actions et de proceder a la refonte des statuts de la societe, 
coniine suit, afin de les mettre en confonnite avec les lois luxembourgeoises, en anglais et en 
fran 9 ais; la version anglais faisant foi : 

« Denomination et siege social 

Article 1 

1. II est forme une societe anonyme sous la denomination de «PALAMOUNT S.A.» (ci-apres 
la ‘Societe’), laquelle sera regie par les lois du Grand-Duche de Luxembourg, en particulier par 
la loi du 10 aout 1915 concernant les societes commerciales, telle qu'amendee, (ci-apres la 
‘Loi’) et par les presents statuts (ci-apres les ‘Statuts’). 

La Societe peut avoir un actionnaire unique (f Actionnaire Unique) ou plusieurs actionnaires. 
La Societe ne pourra pas etre dissoute par le deces, la suspension des droits civiques, la faillite, 
la liquidation ou la banqueroute de l'Actionnairc Unique. 

2. Le siege social de la Societe est etabli a Luxembourg, Grand-Duche de Luxembourg. 

3. II peut etre transfere a tout autre endroit au Grand-Duche de Luxembourg par une decision 
de l’administrateur unique ou du Conseil d’ Administration en cas de pluralite 
d’administrateurs. L’administrateur unique ou en cas de pluralite d’administrateurs le Conseil 
d’ Administration veillera a ce que les Statuts soient modifies de maniere a refleter un tel 
transfert. 

Ob jet Social. 
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Article 2 


La societe a pour objet accomplir toutes operations se rapportant directement ou indirectement 
a la prise de participations sous quelque forme que ce soit, dans toute entreprise se presentant 
sous forme de societe de capitaux ou de societe de personnes, ainsi que l'administration, la 
gestion, le controle et le developpement de ces participations. 

Elle pourra notamment employer ses fonds a la creation, a la gestion, la mise en valeur et a la 
cession d'un portefeuille se composant de tous titres et brevets de toute origine, participer a la 
creation, au developpement et au controle de toute entreprises, acquerir par voie d'apport, de 
souscription, de prise ferine ou d'option d'achat et de toute autre maniere, tous titres et brevet, 
les realiser par voie de vente, de cession, d’echange ou autrement. 

La Societe pourra accomplir en outre toutes operations commerciales, industrielles ou 
financieres, ainsi que toutes transactions concernant la propriete immobiliere ou mobiliere. 

La Societe peut egalement emprunter, garantir, accorder des suretes a des tiers afin de garantir 
ses obligations ou les obligations de societes dans lesquelles elle detient une participation 
directe ou indirecte ou des societes qui font partie du meme groupe de societes que la Societe, 
accorder des prets a ou assister autrement des societes dans lesquelles elle detient une 
participation directe ou indirecte ou des societes qui font partie du meme groupe de societes 
que la Societe ainsi que toutes autres societes ou tiers y compris ses actionnaires. 

La Societe peut egalement realiser son activite par l’intermediaire de succursales au 
Luxembourg ou a l'etranger. 

Elle pourra egalement proceder a l’acquisition, la gestion, l’exploitation, la vente ou la location 
de tous immeubles, meubles, non meubles et generalement faire toutes operations immobilieres 
a l’exception de celles de marchands de biens et le placement et la gestion de ses liquidites. En 
general, la Societe pourra faire toutes operations a caractere patrimonial, mobilieres, 
immobilieres, commerciales, industrielles ou financieres, ainsi que toutes transactions et 
operations de nature a promouvoir et a faciliter directement ou indirectement la realisation de 
l’objet social ou son extension. 

Duree de la Societe 

Article 3 

La Societe est constitute pour une periode illimitee. 

La Societe peut etre dissoute, a tout moment, par resolution de l’Assemblee Generate (telle que 
definie ci-apres) de la Societe statuant coniine en matiere de modifications des Statuts. 

Capital Social et actions 

Article 4 

Le capital social souscrit est fixe a 264.550.584,00- (deux cent soixante-quatre millions cinq 
cent cinquante mille cinq cent quatre-vingt-quatre Euros), represente par six mille cent (6.100) 
actions ordinaires sans valeur nominale. 
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En plus du capital social, un compte de prime d’ emission peut etre etabli auquel toutes les 
primes payees sur une action en plus de la valeur nominale seront transferees. 

Le capital social souscrit ou le compte de prime d’ emission de la Societe peut etre augmente ou 
reduit par une resolution prise par 1 ’Assemblee Generale statuant comme en matiere de 
modification des Statuts. 

Rachat d’actions propres 

Article 5 

La Societe a le pouvoir d'acquerir ses propres actions, a condition que : 

a. l'autorisation d'acquerir soit donnee par 1’ assemblee generale, qui fix era les modalites des 
acquisitions envisagees, et notamment le nombre maximal d'actions a acquerir, la duree pour 
laquelle l'autorisation est accordee, sans toutefois pouvoir exceder 5 ans, et en cas d'acquisition 
a titre onereux, les contre-valeurs maximales et minimales. 

b. au moins une action doit etre detenue par des tiers, et non pas par la Societe; 

c. les actions sont integralement liberees, et 

d. a la suite du paiement du prix d'achat des actions concemees, les fonds propres de la Societe 
ne deviennent pas negatifs. 

2. Aucun droit de vote ni preference sur un quelconque compte ne decoulera des actions 
detenues par la Societe dans son propre capital; aucune distribution des benefices ou d'un solde 
excedentaire apres liquidation de la Societe ne sera realisee sur ces actions. II ne sera pas tenu 
compte de ces actions au moment de determiner un quorum a une assemblee. 

3. La Societe est autorisee a proceder a l’annulation de ses propres actions, sous reserve d’une 
decision prise en ce sens par les actionnaires reunis en assemblee extraordinaire modifiant les 
Statuts. 

4. L'assemblee generale peut decider si le remboursement est total ou partiel, pour autant que 
les fonds propres de la Societe ne deviennent pas negatifs au moment ou a la suite du 
remboursement. 

Registre des actions 

Article 6 

Un registre des actionnaires est tenu au siege de la Societe qui peut etre consulte par les 
actionnaires. 

La Societe ne reconnait qu’un seul proprietaire par action. Si une ou plusieurs actions sont 
conjointement detenues ou si les titres de propriety de ces actions sont divises, fragmentes ou 
litigieux, la/les personne(s) invoquant un droit sur la/les action(s) devra/devront designer un 
mandataire unique pour representer la/les action(s) a l’egard de la Societe. L’omission d’une 
telle designation impliquera la suspension de l’exercice de tous les droits attaches aux actions. 
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Si la propriete des actions de la Societe est demembree, tous les droits, incluant les droits de 
vote, sont exerces par l’usufruitier. 

Des certificats d'actions peuvent etre emis pour les actions nominatives, a la demande de 
l'actionnaire. 

Toutes les depenses relatives a remission de certificats d'actions seront imputees au compte de 
l’actionnaire concerne. 

Des certificats d'actions peuvent etre emis pour plusieurs actions de la meme categorie 
conjointement, a la demande de l'actionnaire. 

Le detenteur d'un tel certificat d'action peut a tout moment demander sa conversion en un 
certificat d'action representant un nombre different d'actions de la meme categorie. 

Les certificats d'action seront signes par 2 administrateurs ou par une personne designee a cet 
effet par le Conseil d' Administration. 


Article 7 

Le Conseil d'Administration conservera un registre dans lequel figurent les noms et les adresses 
de tous les porteurs d'actions nominatives, la quantite, la categorie et les numeros de serie des 
actions. Le registre mentionnera egalement la date d'acquisition, et le fait de savoir si un 
certificat d'action d'une action nominative a ete emis. Des annotations mentionnent aussi la 
constitution ou la cession d’un droit d’usufruit sur les actions, ou un droit de gage, ainsi que le 
transfert eventuel du droit de vote qui en decoule. 

Les entrees dans le registre seront signees par un administrateur ou par une personne designee 
a cet effet par le Conseil d'Administration. 

Chaque actionnaire a un droit d'acces au registre a des fins de controle. 

La propriete des actions nominatives est etablie par l'inscription dans ledit registre. Le transfert 
d'actions nominatives est effectue au moyen d'un acte de notification a la Societe, ou par une 
reconnaissance par ecrit du transfert par la Societe. 

La confirmation ecrite du transfert sera effectuee par une annotation signee sur facte de transfert 
ou par une declaration ecrite en faveur du cessionnaire. 

Gestion 

Article 8 

1. La Societe est geree par un administrateur unique ou par un Conseil d’Administration 
compose d’au moins trois (3) membres en cas d’ actionnaire unique, ou par un Conseil 
d’Administration compose d’au moins trois (3) membres en cas de pluralite d’Actionnaires; le 
nombre exact etant determine par l’Actionnaire Unique, ou en cas de pluralite d’actionnaires 
par l’Assemblee Generate. L’(es) administrateur(s) n’a (ont) pas besoin d’etre actionnaire(s). 
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En cas de plurality d’administrateurs, TAssemblee Generale peut decider de creer deux 
categories d’administrateurs (Administrateurs A et Administrateurs B). 

L’(es) administrateur(s) est/sont elu(s) par l’Actionnaire Unique, ou en cas de plurality 
d’actionnaires, par l’Assemblee Generale pour une periode ne depassant pas six (6) ans et 
jusqu'a ce que leurs successeurs aient ete elus; toutefois un administrates peut etre revoque a 
tout moment par decision de l’Assemblee Generale. L’(es) administrateur(s) sortant(s) 
peut/peuvent etre reelu(s). 

Au cas ou le poste d’un administrates devient vacant a la suite de deces, de demission ou 
autrement, les administrateurs restants elus par l’Assemblee Generale pourront se reunir et elire 
un administrates pour remplir les fonctions attachees au poste devenu vacant jusqu'a la 
prochaine assemblee generale. 

2. En cas de plurality d’administrateurs, le Conseil d’ Administration doit choisir panni ses 
membres un president et peut choisir en son sein un ou plusieurs vice-presidents. II peut 
egalement designer un secretaire qui n’a pas besoin d’etre un administrates et qui peut etre 
charge de dresser les proces-verbaux des reunions du Conseil d’Administration ou d’executer 
des taches administratives ou autres telles que decidees, de temps en temps, par le Conseil 
d ’ Administration . 

Le Conseil d’Administration se reunit sur convocation de son president ou d’au moins deux 
administrateurs ou de toute personne deleguee a cet effet par les administrateurs au lieu indique 
dans l’avis de convocation. La ou les personnes convoquant le Conseil d’Administration 
determinent l’ordre du jour. Un avis par ecrit, telecopie ou e-mail de toute reunion du Conseil 
d’Administration contenant l’ordre du jour sera donne a tous les administrateurs au moins huit 
jours avant la date prevue pour la reunion, sauf s’il y a urgence, auquel cas l’avis de 
convocation, envoye 24 heures avant la reunion, devra mentionner la nature de cette urgence. 
II peut etre passe outre a la necessity de pareille convocation en cas d’assentiment prealable ou 
posterieur a la reunion, par ecrit, telecopie ou e-mail de chaque administrateur. Une convocation 
speciale n’est pas requise pour des reunions du Conseil d’Administration se tenant a des heures 
et a des endroits determines dans une resolution prealablement adoptee par le Conseil 
d ’ Administration . 

Tout administrateur peut se faire representer en designant par ecrit ou par telecopie ou e-mail 
un autre administrateur coniine son mandataire. 

Le Conseil d’Administration ne peut deliberer et agir valablement que si la majorite des 
administrateurs sont presents ou representes a une reunion du Conseil d’Administration. Si le 
quorum n’est pas obtenu une demi-heure apres l’heure prevue pour la reunion, les 
administrateurs presents peuvent ajourner la reunion en un autre endroit et a une date ulterieure. 
Les avis des reunions ajournees sont donnes aux membres du Conseil d’Administration par le 
secretaire, s’il y en a, ou a defaut par tout administrateur. 

Les decisions du Conseil d’Administration sont prises a la majorite des voix des administrateurs 
presents ou representes etant entendu que, si les actionnaires ont nomine des Administrateurs 
de categorie A et des Administrateurs de categorie B, toute decision doit etre approuvee par au 
moins la majorite des Administrateurs A et un (1) Administrateur B. Les decisions du Conseil 
d’Administration sont consignees dans un proces-verbal signe par le president du Conseil 
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d’ Administration ou, si aucun president n’a ete designe par tous les administrateurs presents ou 
represents . 

Tout administrates peut prendre part a une reunion du Conseil d’ Administration au mo yen 
d’une conference telephonique, d'une conference video ou d’un equipement de communication 
similaire par lequel toutes les personnes participant a la reunion peuvent s’entendre; la 
participation a la reunion par de tels moyens vaut presence personnelle a cette reunion. 

Nonobstant les dispositions qui precedent, une decision du Conseil d’Administration peut 
egalement etre prise par voie circulaire et resulter d’un seul ou de plusieurs documents 
contenant les resolutions et signes par tous les membres du Conseil d’Administration sans 
exception. La date d’une telle decision est celle de la demiere signature. 

Le present article ne s'applique pas au cas ou la Societe est administree par un administrates 
unique. 

3. Le Conseil d Administration est investi des pouvoirs les plus larges pour accomplir tous les 
actes de disposition et d’ administration dans l'interet de la Societe. Tous les pouvoirs non 
expressement reserves par la Loi sur les Societes ou par les Statuts a l'Assemblee Generale sont 
de la competence du Conseil dAdministration. 

4. Le Conseil dAdministration peut nommer un delegue a la gestion journalise, actionnaire ou 
non, membre du Conseil dAdministration ou non, qui aura les pleins pouvoirs pour agir au nom 
de la Societe pour tout ce qui concerne la gestion journalise. 

Le Conseil dAdministration est aussi autorise a nommer une personne, administrates ou non, 
pour fexecution de missions specifiques a tous les niveaux de la Societe. 

5. La Societe ne sera engagee, en toutes circonstances, vis-a-vis des tiers que par (i) la signature 
conjointe de deux administrateurs de la Societe ou la signature individuelle de T administrates 
unique ou (ii) par les signatures conjointes de toutes personnes ou funique signature de toute 
personne a qui de tels pouvoirs de signature auront ete delegues par le Conseil dAdministration 
ou T administrates unique, et ce dans les limites des pouvoirs qui leur auront ete conferes. 

En cas d’ administrateurs de categorie A et de categorie B, la Societe sera uniquement 
valablement engagee par la signature conjointe d’un Administrates A et d’un Administrates 
B. 

6. Aucun contrat ou autre transaction entre la Societe et une quelconque autre societe ou entite 
ne sera affecte ou invalide par le fait qu'un ou plusieurs administrateurs ou fondes de pouvoir 
de la Societe auraient un interet personnel dans une telle societe ou entite, ou sont 
administrates, associe, fonde de pouvoir ou employe d’une telle societe ou entite. 

Tout administrates ou fonde de pouvoir de la Societe, qui est administrates, fonde de pouvoir 
ou employe d'une societe ou entite avec laquelle la Societe contracterait ou s’engagerait 
autrement en affaires, ne pourra, en raison de sa position dans cette autre societe ou entite, etre 
empeche de deliberer, de voter ou d’agir en relation avec un tel contrat ou autre affaire. 

Au cas ou un administrates de la Societe aurait un interet personnel et contraire dans une 
quelconque affaire de la Societe, cet administrates devra informer le Conseil dAdministration 
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de la Societe de son interet personnel et contraire et il ne deliberera et ne prendra pas part au 
vote sur cette affaire; rapport devra etre fait au sujet de cette affaire et de finteret personnel de 
cet administrateur a la prochaine Assemblee Generale. Les deux paragraphes qui precedent ne 
s'appliquent pas aux resolutions du Conseil d' Administration concernant les operations realisees 
dans le cadre des affaires courantes de la Societe conclues a des conditions normales. 

Assemblee generale des actionnaires 

Article 9 

Dans l'hypothese d'un actionnaire unique, fActionnaire Unique a tous les pouvoirs conferes a 
fAssemblee Generale. Dans ces Statuts, toute reference aux decisions prises ou aux pouvoirs 
exerces par fAssemblee Generale est une reference aux decisions prises ou aux pouvoirs 
exerces par fActionnaire Unique tant que la Societe n'a qu’un actionnaire unique. Les decisions 
prises par fActionnaire Unique sont enregistrees par voie de proces-verbaux. 

Dans l’hypothese d’une plurality d'actionnaires, toute assemblee generale des actionnaires de la 
Societe (fAssemblee Generale) regulierement constitute represente tous les Actionnaires de la 
Societe. Elle a les pouvoirs les plus larges pour ordonner, faire ou rati tier tous les actes relatifs 
aux operations de la Societe. 

L’Assemblee Generale annuelle se tient conformement a la loi luxembourgeoise a Luxembourg 
au siege social de la Societe ou a tout autre endroit au Grand-Duche de Luxembourg indique 
dans les convocations, le deuxieme lundi du mois de juin a 15.00 heures. 

L’Assemble Generale peut se tenir a fetranger si le Conseil d’Administration constate 
souverainement que des circonstances exceptionnelles le requierent. 

Les autres Assemblies Generates pourront se tenir aux lieu et heure specifies dans les avis de 
convocation. 

Article 10 

Tout Actionnaire de la Societe peut participer a fAssemblee Generale par conference 
telephonique, video conference ou tout autre moyen de communication similaire grace auquel 
(i) les actionnaires participant a la reunion de fAssemblee Generale peuvent etre identifies, (ii) 
toute personne participant a la reunion de fAssemblee Generale peut entendre et parler avec les 
autres participants, (iii) la reunion de fAssemblee Generale est retransmise en direct et (iv) les 
actionnaires peuvent valablement deliberer; la participation a une reunion de fAssemblee 
Generale par un tel moyen de communication equivaudra a une participation en personne a une 
telle reunion. 

Les delais de convocation et quorum requis par la Loi sur les Societes sont applicables aux avis 
de convocation et a la conduite de fAssemblee Generale, dans la mesure ou il n’en est pas 
dispose autrement dans les Statuts. 

Article 11 

Chaque action donne droit a une voix. 
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Dans la mesure ou il n’en est pas autrement dispose par la Loi sur les Societes ou par les Statuts, 
les decisions de l'Assemblee Generale dument convoquee sont prises a la majorite simple des 
Actionnaires presents ou representes et votants. 


Chaque Actionnaire peut prendre part aux Assemblies Generates des actionnaires de la Societe 
en designant par ecrit, soit en original, soit par telefax ou par courriel muni d'une signature 
electronique conforme aux exigences de la loi luxembourgeoise une autre personne comme 
mandataire. 

Si tous les Actionnaires sont presents ou representes a l’Assemblee Generale, et declarent avoir 
ete dument convoques et informes de l’ordre du jour de l’Assemblee Generale, celle-ci pourra 
etre tenue sans convocation prealable. 

Article 12 

Une personne designee par l’assemblee generale rendra compte des deliberations et des 
resolutions adoptees lors de cette assemblee generale. Le proces-verbal sera signe par les 
membres du bureau de l’assemblee meeting. 

Le proces-verbal signe sera conserve au siege social de la Societe pendant la periode stipulee 
par la loi, sous la responsabilite du conseil d’administration. 

Chaque actionnaire a le droit de recevoir une copie du proces-verbal. 

Exercice social. 

Article 13 

L’exercice social commence le ler janvier de chaque annee et se termine le 31 decembre de la 
meme annee. 

Article 14 

Chaque annee a la date fixee dans les Statuts concernant la tenue de l’assemblee generale 
annuelle des actionnaires, le conseil d’administration soumettra les comptes annuels, qui se 
composeront du bilan, du compte de pertes et profits et des annexes relatives aux comptes. 

Les comptes annuels seront determines par une decision du Conseil d'Administration et le 
commissaire peut verifier les livres, la correspondance et en general tous les documents de la 
societe, puis emettre son rapport. 

Le projet de comptes annuels et le rapport du commissaire seront sounds a l’assemblee generale 
en vue de leur approbation. 

Les comptes annuels et le rapport du commissaire seront envoyes aux actionnaires nominatifs 
en meme temps que la convocation. 

Distribution de profits 

Article 15 
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II est preleve sur le benefice net annuel de la Societe 5% (cinq pour cent) qui sont affectes a la 
reserve legale. Ce prelevement cessera d’etre obligato ire lorsque la reserve legale aura atteint 
10% (dix pour cent) du capital social de la Societe tel qu'il est fixe ou tel que celui-ci aura ete 
augmente ou reduit. 

L’Assemblee Generale decide de l'affectation du solde restant du benefice net annuel et 
decidera seule de payer des dividendes de temps a autre, coniine elle estime a sa discretion 
convenir au mieux a l'objet et a la politique de la Societe. 

Les dividendes peuvent etre payes en euros ou en toute autre devise choisie par le Conseil 
d' Administration et doivent etre payes aux lieu et place choisis par le Conseil d’Administration. 
Le Conseil d’Administration peut decider de payer des dividendes interimaires sous les 
conditions et dans les limites fixees par la Loi sur les Societes. 

Article 16 

Si pour n'importe quel exercice social, le compte de pertes et profits approuve, revele une perte 
qui ne peut pas etre couverte par les reserves ou compensee de n'importe quelle autre maniere, 
il n’y aura pas de distribution de benefices au cours des exercices ulterieurs tant que cette perte 
n'aura pas ete effacee. 

Aucune distribution n'aura lieu en faveur des actionnaires si les fonds propres de la societe sont 
negatifs ou s'ils le deviennent par suite d’une telle distribution. 

Commissaire(s) 

Article 17 

Les operations de la Societe sont surveillees par un ou plusieurs commissaires ou, dans les cas 
prevus par la Loi sur les Societes, par un reviseur d'entreprises agree independant. Le(s) 
commissaire(s) est/sont elu(s) pour une periode n’excedant pas six ans et il(s) est/sont 
reeligible(s). 

Le(s) commissaire(s) est/sont nomme(s) par l'assemblee generale des actionnaires de la Societe 
qui determine leur nombre, leur remuneration et la duree de leur fonction. Le(s) commissaire(s) 
en fonction peut/peuvent etre revoque(s) a tout moment et sans motif, par l'Assemblee Generale. 

Modifications statutaires et liquidation de la societe 

Article 18 

1. Les presents Statuts peuvent etre modifies a tout moment par l'Assemblee Generale 
extraordinaire, dans les conditions de quorums et de majorite requises par la Loi sur les 
Societes. 

2. La Societe peut etre dissoute, a tout moment, par une decision de l’Assemblee Generale 
statuant coniine en matiere de modifications des Statuts. En cas de dissolution de la Societe, il 
sera procede a la liquidation par les soins d'un ou de plusieurs liquidateurs (qui peuvent etre des 
personnes physiques ou morales), et qui seront nommes par la decision de l'Assemblee Generale 
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decidant cede liquidation. L'Assemblee Generale determinera egalement les pouvoirs et la 
remuneration du ou des liquidateurs. 

Droit applicable 

Article 19 

Pour tout ce qui ne fait pas l'objet d'une disposition specifique des presents Statuts, il est fait 
reference a la Loi. » 

Septieme resolution 

L’Actionnaire decide de fixer l'adresse du siege social a Grand-Rue 74, L-1660 Luxembourg 
(Grand-Duche de Luxembourg). 

Huitieme resolution 

TActionnaire decide de demettre FP Management Antilles N.V. de ses fonctions 
d’administrateur de la Societe. 

LActionnaire decide de nommer comme administrateurs de la societe, jusqu'a la fin de 
l'assemblee generale statutaire des actionnaires de 2022, les personnes suivantes: 

En tant qu Administrateur A: 

Monsieur Luc Jacques Leon Cesar Bertrand, ne a Leopoldville, Congo, le 14 fevrier 
1951, demeurant a B-l 150 Bruxelles, 67, route Gouvemementale, comme president ; 
Madame Fabienne Marie Lucrece Berthe A.H. Ackermans, nee a Anvers, Belgique, le 
17 fevrier 1952, demeurant a B-l 150 Bruxelles, 67, route Gouvemementale; 

Monsieur John-Eric Fernand Pascal Cesar Bertrand, ne a Farnborough, Royaume-Uni, 
le 16 novembre 1977, demeurant a B-1970 Wezembeek-Oppem, 13, Domaine Fuji; 
Madame Marie Pascale Henri Y. Ackermans, nee a Anvers, Belgique, le 16 mai 1954, 
demeurant a 1, Chemin Vert, B-5950 Emines; 

En tant qu Administrateur B : 

Monsieur Bernard Frederic M. de Merode, ne a Rixensart, Belgique, le 17 mai 1949, 
demeurant a L-2210 Luxembourg, 66, Boulevard Napoleon ler; 

Monsieur Alain Emile Victor Renard, ne a Liege, Belgique, le 18 juillet 1963, 
demeurant a L-8321 Olm, 17, me Eisenhower, 

L'assemblee decide de nommer la societe a responsabilite limitee Fiscoges S.a r.l., R.C.S. de 
Luxembourg B 174.051, avec siege social a L-8362 Grass, 4, me de Kleinbettingen, en tant que 
commissaire, jusqu'a la fin de l'assemblee generale statutaire des actionnaires de 2022. 

Plus rien n'etant a l'ordre du jour, la seance est levee. 

DECLARATION 
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Le notaire soussigne declare avoir vcrific que les conditions prevues par l’article 26 de la Loi 
ont ete observees. 


Declaration 

Le notaire instrumentant qui connait la langue anglaise, declare par la presente qu'a la demande 
du comparant ci-avant, le present acte est redige en langue anglaise, suivi d'une version 
fran 9 aise, et qu’a la demande du meme comparant, en cas de divergences entre le texte anglais 
et le texte fran 9 ais, la version anglaise primera. 

Dont acte, fait et passe a Petange, date qu’en tete des presentes. 

Lecture du present acte faite et lecture donnee au comparant connu du notaire instrumentant par 
ses nom, prenom usuel, etat et demeure, il a signe avec Nous, notaire, le present acte. 

(signe) Paulus, Renard, de Merode, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 29 decembre 2016 
Relation : EAC/20 16/30654 
Re 9 u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 

POUR EXPEDITION CONFORME 
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